
TEXAS COMMERCE BANK
NATIONAL ASSOCIATION

P. 0. B«x 2558
Houston, Texas 77252-2558

November 28, 1990

DEC 6 1990 -3 GO Ml
The Secretary
Interstate Commerce Commission INTERSTATE COMMEPCE COMMISSION
12th Constitution Avenue N.W.
Washington, D.C. 20423

f .
Re: Documents for Recording

Dear- Secretary:

I have enclosed herein an original and one counter part of the
document described below, to be recorded pursuant to Section 11303
of Title 49 of the U.S. Code.

The document is a Release of Lien in which Texas Commerce
Bank National Association releases its lien created by that Security
Agreement dated June 25, 1985 and filed under Interstate Commerce
Commission Recordation Number 14813-B, on 5-3-85 and the bill of
sales. This Release of Lien is a secondary document and is dated
November 28, 1990

The names and addresses of the parties to the document are as
follows:

Lien Holder:

Texas Commerce Bank National Association
712 Main Street
Houston, Texas 77252

Debtor :

Terence Raymond
17207 Windypine Drive
Spring, Texas 77379
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Page two
Interstate Commerce Commission
November .28, 199.0-

A description of the equipment covered by both documents is as
follows:

Two (2) 23,500 gallon nominal capacity tank cars, more
particularly described as type DOT111A100W3, roller
bearing trucks bearing the following numbers: GLNX
23252 and GLNX 83027, all accessions and appurtenances
thereto, and all renewals and replacements of and
substitutions for any of the foregoing, together with
all contract rights, accounts and general intangibles
of Debtor relating to or arising out of the lease of
the foregoing.

A fee of $15.00 is enclosed. Please return the original and any
extra copies not needed by the Commission for recordation to Texas
Commerce Bank National Association, P.O. Box 2558, Houston, Texas
77252, Attn: Frances Sellers 4 TCB-E 69.

A short summary of the document to appear in the index is as
follows:

Release of Lien by Texas Commerce Bank National Association
affecting those [describe collateral giving DOT Nos. and
owner's name, (e.g. two 23,500 nominal capacity tank car
Type DOT111A100W3 bearing GLNX 23252 and GLNX 83027 owned
by Terence Raymond

Thank you very much for your cooperation in this matter.

Your very truly,

TEXAS COMMERCE BANK NATIONAL
ASSOCIATION

n Ti(lbleth
'st. vice President

Encl.



MANAGEMENT AGREEMENT

This management agreement ("Agreement") by and between GLNX Corpo-
ration, a Texas Corporation ("GLNX"), having its principal place of
business in Houston, Texas and Terence J. Raymond ('Owner") a resident
of Spring, Texas.

W I T N B S S E T H :

Whereas, Owner is the owner of the railway equipment listed in the
attached Exhibit "A" (the "Railway Equipment"), and is desirous of
entering into the following agreement with GLNX, whereby GLNX will
manage the Railway Equipment pursuant to the terms and conditions here
of? and

Whereas, GLNX is desirous of undertaking the management of the
Railway Equipment pursuant to the terms and conditions hereof;

Now, therefore, in consideration of the premises and the mutual
covenants and conditions set forth herein, the parties hereto agree as
follows:

ARTICLE I
APPOINTMENT

1. Owner hereby appoints GLNX to manage and otherwise supervise
the operation of the Railway Equipment in the name of the Owner, or in
the name of GLNX, but for the account and on behalf of the Owner pur-
suant and subject to the terms and conditions set forth in this agree
ment.

2, GLNX hereby accepts the appointment set forth in paragraph 1
of this Article I arid agrees to perform the duties and obligations set
forth herein. Owner acknowledges and agrees that, whereas GLNX has
accepted the responsibility of managing the Railway Equipment, except
as specifically set forth herein to the contrary or as provided by law,
GLNX shall have the sole function and operative judgement, to be exer-
cised in a reasonable manner, for the leasing, operation and management
of the Railway Equipment and for establishing and implementing policies
and standards affecting the Railway Equipment or the operation,
maintenance or repair therof. GLNX shall be entitled to rely upon
written or oral instructions received from Owner as to any and all acts
to be performed by GLNX.
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ii
CWNER1 S COVENANTS AND RESPONSIBILITIES

1. Owner does hereby deliver and release to GLNX the Railway
Equipment for the management thereof by GLNX, and GLNX acknowledges
delivery and receipt thereof.

2. Except as provided below, Owner shall be responsible for the
payment of all expenses incurred in connection with the ownership of
the Railway Equipment, including ad valorem and other taxes, freight,
excess mileage equilization cost, storage, design changes and other
modifications required by governmental or industry regulations or
technological changes, deductibles under insurance policies, cleaning,
other expenses, levies or charges, including the management fees (as
defined in Article V hereof), incurred in connection with the Railway
Equipment and the operation and leasing thereof (all of which shall
hereinafter be sometimes collectively referred to as the "expenses")
which are not paid for by Lessee. The Expenses shall not include,
however, minor and major repair and maintenance work due to normal wear
and tear (including running repairs, painting, and periodic inspection
costs) and insurance premiums as provided herein which shall be paid by
GLNX.

3. Owner agrees to pay a portion of the aggregate ad valorem,
gross receipts, property, or similar taxes levied against all tank cars
(including the Railway Equipment) managed or owned by GLNX (the GLNX
Fleet) in an amount equal to the percentage which the lease fees (as
defined in paragraph 1 of Article III) earned by the Railway Equipment
are of the gross rental and service charges earned by all rail cars in
the GLNX fleet.

4. If the lease fees (as defined in paragraph 1 of Article III)
earned by the Railway Equipment are less than the expenses incurred or
reasonably foreseeable in connection with the operation and management
of the Railway Equipment hereunder, GLNX will so advise the Owner in
the quarterly report provided for under Article III, Paragraph 8 hereof
including the amount of such deficiency and, if requested by GLNX,
Cwner will remit to GLNX within ten days of receipt of the quarterly
report the amount of such deficiency.

5. Owner agrees to cooperate fully with GLNX and to provide all
assistance reasonably requested by GLNX to carry out its obligations
hereunder. This shall include, subject to the provisions of Article VI
hereof, full cooperations and assistance in any lawsuit or other simi-
lar matter or proceeding before any court of agency.

ARTICLE III
GLNX'S COVENANTS AND RESPONSIBILITIES

In consideration of the management fee provided for hereunder,
GLNX agrees to utilize reasonable time and efforts to:

1. Collect the rental and service charges earned by the Railway
Equipment (the "Lease Fees'1) and to enforce the provisions of the Lease
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Agreement. Such duties shall not, however, be deemed to include the
filing of a suit to collect such lease fees and other expenses,
although GLNX may elect to do so at its option but at the expense of
owner, subject to the provisions of Article VI hereof.

2. Use its best efforts to obtain leases for the Railway Equip-
ment (including renewal options) and maintain the Railway Equipment
under lease throughout the term of this agreement. GLNX shall execute
any such lease in the name of GLNX but for the account and on behalf of
the Owner.

3. Comply with the terms and conditions of any lease agreements
to which the Railway Equipment is subject during the term hereof. It
is understood, however, that before GLNSC shall be obligated to comply
with any lease, such lease and/or amendments must be approved, in wri-
ting, by GLNX.

4. Make all required registration and other filings with the
Interstate Commerce Commission, the Asociation of American Railroads,
the Department of Transportation and any other governmental or industry
authority.

5. File applicable ad valorem'and other tax returns and pay,
from the lease fees or from funds advanced by owner, all such taxes
due, in accordance with the provisions of Article II, Paragraph 3.
GLNX may, however, retain during each calendar year of the term of this
agreement, an amount equal to three percent of the lease fees received
during that calendar year to cover such taxes, but will, within 90 days
following the end of each calendar year, remit to owner any amounts not
required for such taxes,

6. Maintain adequate books and records sufficient to account
properly for the lease fees, expenses and other such items applicable
to the Railway Equipment.

7. Contract for or otherwise obtain all repair and/or mainten-
ance work on the Railway Equipment considered necessary by GLNX, such
repair and/or maintenance work to be paid for by GLNX, subject to the
provisions of Article II, Paragraph 2.

8. Provide periodic reports to owner on a quarterly basis (the
"Quarterly Reports") which shall set forth the lease fees derived from
the use of the Railway Equipment, as well as expenses incurred or that
are reasonably foreseeable to be incurred in connection with the Rail-
way Equipment. The quarterly reports shall be for the quarters ending
March 31, June 30, Septeafcer 30, and December 31, and will be delivered
to Owner as promptly as is reasonably possible. Should the lease fees
exceed the expenses incurred in connection with the Railway Equipment,
payment of the excess (except for any amount retained under paragraph 5
and this paragraph 8 of Article III) shall accompany the quarterly
report. Should expenses (incurred or reasonably foreseeable) exceed
the lease fees for the period in queston, the quarterly report will set
forth the amount to be remitted by Owner to GLNX, if requested. It is
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understood that GLNX shall be under no obligation to advance funds for
payment of the expenses, regardless of the results of the nonpayment
thereof. It is further understood that GLNX shall have the authority
to retain portions of lease fees that exceed actual expenses incurred
to cover future expenses that can be reasonably foreseen to exceed
lease fees for the applicable future period or periods. Such retention
of lease fees shall be accomplished on a reasonable basis and in such a
manner as to minimize the effect that such retention shall have on cash
distributions, if any, made to Owner. No assessment for cash deficien-
cies shall be made to Owner, however, to the extent of unremitted mile-
age credits held by GLNX.

9. Maintain the following insurance coverage on the Railway
Equipment: A policy of general liability insurance covering owner and
GLNX with limits of coverage not less than the amounts and against the
risks insured against by GLNX from time to time on railroad equipment
owned by GLNX; and a policy of property insurance with limits of
coverage of not less than $61,000 per car, $250,000 each occurrence,
with no more than a $50,000 deductible (to be paid by Owner) each
occurrence, naming Owner as an additional insured. If at any time, the
general liability insurance maintained on the Railway Equipment shall
have limits of less than $10,000,000 or shall not include assumed cont-
racted coverage, for whatever reason"; or if the amounts of coverage
described above is decreased, GLNX shall, not less than thirty (30)
days after it received effective notice of the decrease in insurance
coverage, give written notice to Owner of the same. GLNX will provide
the Owner as promptly as practical, after receipt by GLNX, a certifi-
cate setting forth the then existing insurance coverage on the Railway
Equipment.

10. Reasonably pursue any and all warranties or other claims
against manufacturers, users, lessees, railroads and other parties on
behalf of Owner. Such duties shall not, however, be deemed to include
the filing of suit, although GLNX may elect to do so at its option, but
at the expense of Owner, subject to the provisions of Article VI.

ARTICLE IV
TERM AND TESHDtATION

1. Subject to the provisions set forth herein, this agreement
shall be effective ccrarencing with the average date of delivery of the
Railway Equipment to first lessee and shall automatically terminate
five years from such date.

2. Except as otherwise provided in this agreement, the Owner
may terminate this agreement by giving GLNX written notice of terntina
tion not less than three months prior to the termination date designa-
ted in such notice? provided, however, if Owner shall owe GLNX any
amounts under this agreement, the Owner may not terminate this agree-
ment as to any of the Railway Equipment until all such amounts have
been paid. GLNX shall, at its option, be entitled to continue to lease
and otherwise operate and manage the Railway equipment and retain any
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and all lease fees received therefrom until all amounts outstanding
and/or subsequently incurred in connection with such continued leasing
of the Railway Equipment have been paid.

3. Except as otherwise provided in Article IV, Paragraph 4,
should either party default under its obligations set forth herein, the
sole and exclusive remedy of the other party shall be to advise the
defaulting party of such default, and should such default not be
corrected within 30 days of such notification, the aggrieved party may,
at its option, immediately terminate this agreement; provided, that the
Owner shall (in addition to the foregoing) preserve and retain any
rights the Owner might have at law or in equity if GLNX defaults in its
obligations under Article III, Paragraph 9, or if GLNX's actions cons-
titute gross negligence or willful misconduct.

4. Neither GLNX nor the Owner shall, by reason of the expira-
tion or the termination of this agreement in accordance with the terms
and provisions hereof, be liable to the other for compensation, reim-
bursement or damages, either on account of present or prospective
profits or on account of expenditures, investments or commitments made
in connection therewith or in connection with establishment, develop
ment or maintenance of the business or goodwill of GLNX or the Owner,
or on account of any other cause or 'thing whatsoever; provided, how
ever, that such expiration or termination shall not affect the rights
or liabilities of the parties with respect to any indebtedness owing by
either party to the other; and further provided, that such expiration
or termination shall be subject to any then existing lease or leases of
the Railway Equipment, and GLNX, at its option, shall be entitled to
continue, pursuant to the terms and conditions of this agreement, the
management and control of any of the Railway Equipment covered by such
lease or leases as may be necessary for GLNX to comply with such lease
or leases, including the right to retain the lease fees, management fee
and other sums as provided for herein, until the expiration or termina-
tion of such lease or leases. Except as may be otherwise expressly set
forth herein, upon the expiration or termination of this agreement, all
obligations of the parties shall immediately cease. GLNX shall, how
ever, provide reasonable assistance to owner in transferring to Owner,
all at Owner's expense and upon Owner's request, all records, data and
other information relating to the Railway Equipment and in assisting
Owner in the implementation of such records, data and infonaaton into
Owner's operations.

ARTICLE V

In consideration of the services of GLNX hereunder, Owner shall
pay to GLNX a management fee of twenty percent (20%) of the lease fee
collected for each railway car included in the Railway Equipment (the
"Management Fee"). The Management Fee shall be deducted from the
remittance due quarterly to Owner as otherwise provided herein.

ARTICLE VI
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LEGAL ACTIONS

GLNX will give written notice to Owner at least 10 days prior to
the institution of legal proceedings by GLNX or not more than 10 days
after being served with process in any legal proceedings against GLKX
involving the Railway Equipment. Unless otherwise directed in writing
by Owner, GLNX may, at its option, institute or defend, in its own name
or in the name of owner, or both, but not against each other, and in
all events at the expense of the Owner, any and all legal actions or
proceedings it considers necessary hereunder, including those to
collect charges, rents, claims or other income for the Railway Equip-
ment, or lawfully oust or dispossess lessees or other persons in
possession thereof, or lawfully cancel, modify or terminate any lease,
license or concession agreement for the breach thereof of default by a
lessee, licensee or concessionaire or take any and all necessary
actions to protest or litigate to a final decision in any appropriate
court or other forum any violation, order, rule, regulation, suit,
claim or other matter affecting the Railway Equipment. GLNX shall keep
owner currently advised of all legal proceedings and Owner reserves the
right to direct GLNX to terminate any litigation brought pursuant to
the foregoing authority.

ARTICLE VII
ASSIGNMENT

This agreement is not assignable by either party except with the
written consent of the other party; provided, however, (A) this agree-
ment together with the Railway Equipment may be transferred by Owner to
his estate, heirs or devisees or to any purchaser at a foreclosure sale
where this agreement and the related Railway Equipment are sold as
collateral so long as such sale complies with applicable federal or
state securities laws and 03) may be assigned by GLNX in connection
with the merger or consolidation of GLNX into another corporation or as
part of the sale of substantially all of the assets of GLNX.

ARTICLE VIII
INDEMNIFICATION

Owner and GLNX jointly and severally acknowledge, agree and coven-
ant that GLNX is entering into this contract as an independent contrac-
tor, and neither party hereto shall take any action to alter such legal
relationship. Owner shall have no right or authority, and shall not
attempt, to enter into contracts or ccnmitments in the name, or on
behalf, of GLNX, or to bind GLNX in any manner or respect whatsoever.
Further, Owner agrees to indemnify and hold GLNX harmless from any and
all claims, demand, causes of action (at law or in equity), costs,
damages, reasonable attorney's fees, expenses and judgments, which may
hereafter be asserted by any third party based on or relating to the
Railway Equipment or the operation, including the leasing, thereof,
except for all claims, demands, causes of action (at law or in equity),
costs, damages, reasonable attorney's fees, expenses and judgments
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which may hereafter be asserted by any third party based on or relating
to the Railway Equipment or the operation, including the leasing/
thereof. Except for all claims, demands, causes or action (at law or
in equity), costs, damages, reasonable attorney's fees, expenses and
judgrnents which may hereafter be asserted by any third party based on
or relating to actions taken by, or inactions of GLNX in connection
with the Railway Equipment, which actions or inactions were not author-
ized, hereunder, were authorized hereunder but performed negligently,
or were not specifically requested or approved by Owner; provided, that
GLNX shall indemnify and hold harmless the Owner from all claims,
demands, causes of action (at law or in equity), damages, attorney's
fees, expenses and judgments which may be asserted hereafter by any
third party based on or relating to any of the aforesaid actions or
inactions of GLNX in connection with the Railway Equipment.

ARTICLE IX
ADDITIONAL AGREEMENTS

1. Each party hereto shall promptly and duly execute and deli-
ver to the other party such further documents, assurances, releases and
other instruments, and take such furthê r actions, including any necess-
ary filings and the execution of a power of attorney of Owner, as the
other party may reasonably request, in order to carry out more fully
the intent and purpose of this agreement and to indicate the ownership
of the Railway Equipment during the continuance with the Railway Equip-
ment.

2. It is understood that upon the expiration or termination of
this agreement as to any or all of the Railway Equipment, Owner shall
no longer be entitled to use the recording and UMLER car initials and
numbers and other designations (the "Designations") that are presently
the property of GLNX. Accordingly, owner agrees that it will promptly
undertake upon such expiration or termination, at Owner's expense, all
steps necessary to change promptly the designations on the Railway
Equipment no longer included under the agreement and to execute any and
all documents requested by GLNX to transfer to GLNX any rights Owner
may have acquired to such designations. GLNX agrees to prepare at
GLNX's expense, documentation as, in its opinion, is necessary to
change all designations on the Railway Equipment from the designations
of GLMC to those adopted by Owner, and to provide reasonable assistance
to Owner, at Owner's expense, in the filing of such documents.
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3. Any notice or other contnunication by either party to the
other shall be in writing, and shall be deemed to have been duly given
if either delivered personally or mailed, postage prepaid, registered
or certified mail, addressed as follows:

GLNX: G L N X CORPORATION
1300 Post Oak Blvd., Suite 960
Houston, Texas 77056

CWNER: TERENCE J. RAYMOND
17207 Windypijne Drive
Spring, Texas 77379

or to such other address, and to the attention of such other person or
officer as either party may designate to the other in writing as provi-
ded by this paragraph.

4. The Owner or his authorized representative shall be entitled
to inspect the books and records of GLNX applicable to the Railway
Equipment at any reasonable time during'the office hours of GLNX.

5. GLNX hereby confinns that it will act as agent of Owner in
entering into and performing all obligations and duties of the Lessor
under any lease of the Railway Equipment and hereby assigns to Owner
all rights of the Lessor under any such lease, including any rights of
idemnification of the Lessor thereunder, provided, that such assignment
shall not affect or modify the relationship between, or the respective
rights, obligations, and duties of GLNX and Owner pursuant to this
agreement.

6. This agreement contains the entire agreement of the parties
hereto pertaining to the management and operation of the Railway
Equipment. Except as otherwise provided herein, this agreement may not
be modified or amended, except by express, written agreement signed by
both parties hereto. Any waiver of any obligation of either party
hereto shall not be construed as a continuing waiver of any such obli-
gation under any provision hereof.

7. The terms and provisions of this agreement shall be binding
upon and inure to the benefit of, and be enforceable by the heirs,
administrators, executors, successors and assigns, if any, of the par-
ties hereto, subject to the provisions pertaining to the assignment
hereof set forth in Article VII.

8. This agreement shall be construed in accordance with the
lavs of the State of Texas.
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IN WITNESS WHEREOFr the parties have hereunto set their names
effective this 27th day of March 1985.

G L N X~ CORPORATION

TCRENCE J. RAYMOND
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EXHIBIT "A"

RAILWAY EQUIPMENT

CLASS
CAPACITY
IN GALLONS CAR NUMBERS

DOT112J340W
TANK CARS

33,000 GAL. GLNX 34158
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MANAGEMENT AGREEMENT

This management agreement ("Agreement") by and between GLNX Corpo-
ration, a Texas Corporation ("GLNX"), having its principal place of
business in Houston, Texas and Terence J. Raymond ("Owner") a resident
of Spring, Texas.

W I T N E S S E T H :

Whereas, Owner is the owner of the railway equipment listed in the
attached Exhibit "A* (the "Railway Equipment"), and is desirous of
entering into the following agreement with GLNX, whereby GLNX will
manage the Railway Equipment pursuant to the terms and conditions here
of; and

Whereas, GLNX is desirous of undertaking the management of the
Railway Equipment pursuant to the terms and conditions hereof;

Now, therefore, in consideration of the premises and the mutual
covenants and conditions set forth herein, the parties hereto agree as
follows:

ARTICLE I
APPOINTMENT

1. Owner hereby appoints GLNX to manage and otherwise supervise
the operation of the Railway Equipment in the name of the Owner, or in
the name of GLNX, but for the account and on behalf of the Owner pur-
suant and subject to the terms and conditions set forth in this agree
ment.

2. GLNX hereby accepts the appointment set forth in paragraph 1
of this Article I and agrees to perform the duties and obligations set
forth herein. Owner acknowledges and agrees that, whereas GLNX has
accepted the responsibility of managing the Railway Equipment, except
as specifically set forth herein to the contrary or as provided by law,
GLNX shall have the sole function and operative judgement, to be exer-
cised in a reasonable manner, for the leasing, operation and management
of the Railway Equipment and for establishing and implementing policies
and standards affecting the Railway Equipment or the operation,
maintenance or repair therof. GLNX shall be entitled to rely upon
written or oral instructions received from Owner as to any and all acts
to be performed by GLNX.

1 MAY 1985 TERENCE J.
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ARTICLE II
CWNER' S COVENANTS AND RESPONSIBILITIES

1. Owner does hereby deliver and release to GLNX the Railway
Equipment for the management thereof by GLNX, and GLNX acknowledges
delivery and receipt thereof.

2. Except as provided below, Owner shall be responsible for the
payment of all expenses incurred in connection with the ownership of
the Railway Equipment, including ad valorem and other taxes, freight,
excess mileage equalization cost, storage, design changes and other
modifications required by governmental or industry regulations or
technological changes, deductibles under insurance policies, cleaning,
other expenses, levies or charges, including the management fees (as
defined in Article V hereof), Incurred in connection with the Railway
Equipment and the operation and leasing thereof (all of which shall
hereinafter be sometimes collectively referred to as the "expenses")
which are not paid for by Lessee. Hie Expenses shall not include,
however, minor and major repair and maintenance work due to normal wear
and tear (including running repairs, painting, and periodic inspection
costs) and insurance premiums as provided herein which shall be paid by
GLNX.

3. Owner agrees to pay a portion of the aggregate ad valorem,
gross receipts, property, or similar taxes levied against all tank cars
(including the Railway Equipment) managed or owned by GLNX (the GLNX
Fleet) in an amount equal to the percentage which the lease fees (as
defined in paragraph 1 of Article III) earned by the Railway Equipment
are of the gross rental and service charges earned by all rail cars in
the GLNX fleet.

4. If the lease fees (as defined in paragraph 1 of Article III)
earned by the Railway Equipment are less than the expenses incurred or
reasonably foreseeable in connection with the operation and management
of the Railway Equipment hereunder, GLNX will so advise the Owner in
the quarterly report provided for under Article III, Paragraph 8 hereof
including the amount of such deficiency and, if requested by GLNX,
Owner will remit to GLNX within ten days of receipt of the quarterly
report the amount of such deficiency.

5. Owner agrees to cooperate fully with GLNX and to provide all
assistance reasonably requested by GLNX to carry out its obligations
hereunder. TMs shall include, subject to the provisions of Article VI
hereof, full cooperations and assistance in any lawsuit or other simi-
lar natter or proceeding before any court of agency.

ARTICLE III
GLNX'S CCHENANTS AND RESPONSIBILITIES

In consideration of the management fee provided for hereunder,
GLNX agrees to utilize reasonable time and efforts to:

1. Collect the rental and service charges earned by the Railway
Equipment (the "Lease Fees*) and to enforce the provisions of the Lease
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Agreement. Such duties shall not, however, be deemed to include the
filing of a suit to collect such lease fees and other expenses,
although GLNX may elect to do so at its option but at the expense of
owner, subject to the provisions of Article VI hereof.

2. Use its best efforts to obtain leases for the Railway Equip-
ment (including renewal options) and maintain the Railway Equipment
under lease throughout the term of this agreement. GLNX shall execute
any such lease in the name of GLNX but for the account and on behalf of
the Owner.

3. Comply with the terms and conditions of any lease agreements
to which the Railway Equipment is subject during the term hereof. It
is understood, however, that before GLNX shall be obligated to comply
with any lease, such lease and/or amendments must be approved, in wri-
ting, by GLNX.

4. Hake all required registration and other filings with the
Interstate Commerce Commission, the Asociation of American Railroads,
the Department of Transportation and any other governmental or industry
authority.

5. File applicable ad valorem'and other tax returns and pay,
from the lease fees or from funds advanced by owner, all such taxes
due, in accordance with the provisions of Article II, Paragraph 3.
GLNX may, however, retain during each calendar year of the term of this
agreement, an amount equal to three percent of the lease fees received
during that calendar year to cover such taxes, but will, within 90 days
following the end of each calendar year, remit to owner any amounts not
required for such taxes.

6. Maintain adequate books and records sufficient to account
properly for the lease fees, expenses and other such items applicable
to the Railway Equipment.

7. Contract for or otherwise obtain all repair and/or mainten-
ance work on the Railway Equipment considered necessary by GLNX, such
repair and/or maintenance work to be paid for by GLNX, subject to the
provisions of Article II, Paragraph 2.

8. Provide periodic reports to owner on a quarterly basis (the
"Quarterly Reports") which shall set forth the lease fees derived from
the use of the Railway Equipment, as well as expenses incurred or that
are reasonably foreseeable to be incurred in connection with the Rail-
way Equipment. The quarterly reports shall be for the quarters ending
March 31, June 30, September 30, and December 31, and will be delivered
to Owner as promptly as is reasonably possible. Should the lease fees
exceed the expenses incurred in connection with the Railway Equipment,
payment of the excess (except for any amount retained under paragraph 5
and this paragraph 8 of Article III) shall accompany the quarterly
report. Should expenses (incurred or reasonably foreseeable) exceed
the lease fees for the period in queston, the quarterly report will set
forth the amount to be remitted by Owner to GLNX, if requested. It is
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understood that GLNX shall be under no obligation to advance funds for
payment of the expenses, regardless of the results of the nonpayment
thereof. It is further understood that GLNX shall have the authority
to retain portions of lease fees that exceed actual expenses incurred
to cover future expenses that can be reasonably foreseen to exceed
lease fees for the applicable future period or periods. Such retention
of lease fees shall be accomplished on a reasonable basis and in such a
manner as to minimize the effect that such retention shall have on cash
distributions, if any, made to Owner. No assessment for cash deficien-
cies shall be made to Owner, however, to the extent of unreraitted mile-
age credits held by GLNX.

9. Maintain the following insurance coverage on the Railway
Equipment: A policy of general liability insurance covering owner and
GLNX with limits of coverage not less than the amounts and against the
risks insured against by GLNX from time to tine on railroad equipment
owned by GLNX; and a policy of property insurance with limits of
coverage of not less than $61,000 per car, $250,000 each occurrence,
with no more than a $50,000 deductible (to be paid by Owner) each
occurrence, naming Owner as an additional insured. If at any time, the
general liability insurance maintained on the Railway Equipment shall
have limits of less than $10,000,000 or shall not include assumed cont-
racted coverage, for whatever reason; 'or if the amounts of coverage
described above is decreased, GLNX shall, not less than thirty GO)
days after it received effective notice of the decrease in insurance
coverage, give written notice to Owner of the same. GLNX will provide
the Owner as promptly as practical, after receipt by GLNX, a certifi-
cate setting forth the then existing insurance coverage on the Railway
Equipment.

10. Reasonably pursue any and all warranties or other claims
against manufacturers, users, lessees, railroads and other parties on
behalf of Owner. Such duties shall not, however, be deemed to include
the filing of suit, although GLNX may elect to do so at its option, but
at the expense of Owner, subject to the provisions of Article VI.

ARTICLE IV
TERM AND TERMINATION

1. Subject to the provisions set forth herein, this agreement
shall be effective commencing with the average date of delivery of the
Railway Equipment to first lessee and shall automatically terminate
five years from such date.

2, Except as otherwise provided in this agreement, the Owner
may terminate this agreement by giving GLNX written notice of termina
tion not less than three months prior to the termination date designa-
ted in such noticei provided, however, if Owner shall owe GLNX any
amounts under this agreement, the Owner may not terminate this agree-
ment as to any of the Railway Equipment until all such amounts nave
been paid. GLNX shall, at its option, be entitled to continue to lease
and otherwise operate and manage the Railway equipment and retain any
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and all lease fees received therefrom until all amounts outstanding
and/or subsequently incurred in connection with such continued leasing
of the Railway Equipment have been paid.

3. Except as otherwise provided in Article IV, Paragraph 4,
should either party default under its obligations set forth herein, the
sole and exclusive remedy of the other party shall be to advise the
defaulting party of such default, and should such default not be
corrected within 30 days of such notification, the aggrieved party may,
at its option, immediately terminate this agreement; provided, that the
Owner shall (in addition to the foregoing) preserve and retain any
rights the Owner might have at law or in equity if GLNX defaults in its
obligations under Article III, Paragraph 9, or if GLNX's actions cons-
titute gross negligence or willful misconduct.

4. Neither GLNX nor the Owner shall, by reason of the expira-
tion or the termination of this agreement in accordance with the terms
and provisions hereof, be liable to the other for compensation, reim-
bursement or damages, either on account of present or prospective
profits or on account of expenditures, investments or coramitroents made
in connection therewith or in connection with establishment, develop
ment or maintenance of the business or goodwill of GLNX or the Owner,
or on account of any other cause or thing whatsoever; provided, how
ever, that such expiration or termination shall not affect the rights
or liabilities of the parties with respect to any indebtedness owing by
either party to the other; and further provided, that such expiration
or termination shall be subject to any then existing lease or leases of
the Railway Equipment, and GLNX, at its option, shall be entitled to
continue, pursuant to the terms and conditions of this agreement, the
management and control of any of the Railway Equipment covered by such
lease or leases as may be necessary for GLNX to comply with such lease
or leases, including the right to retain the lease fees, management fee
and other sums as provided for herein, until the expiration or termina-
tion of such lease or leases. Except as may be otherwise expressly set
forth herein, upon the expiration or termination of this agreement, all
obligations of the parties shall immediately cease. GLNX shall, now
ever, provide reasonable assistance to owner in transferring to Owner,
all at Owner's expense and upon Owner's request, all records, data and
other information relating to the Railway Equipment and in assisting
Owner in the implementation of such records, data and informaton into
Owner's operations.

ARTICLE V

In consideration of the services of GLNX hereunder, Owner shall
pay to GLNX a management fee of twenty percent (20%) of the lease fee
collected for each railway car included in the Railway Equipment (the
•Management Fee"). 1t« Management Fee shall be deducted from the
remittance due quarterly to Owner as otherwise provided herein.

ARTICLE VI
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LEGAL ACTIONS
r

GLNX will give written notice to Owner at least 10 days prior to
the institution of legal proceedings by GLNX or not more than 10 days
after being served with process in any legal proceedings against GLNX
involving the Railway Equipment. Unless otherwise directed in writing
by Owner, GLNX may, at its option, institute or defend, in its own name
or in the name of owner, or both, but not against each other, and in
all events at the expense of the Owner, any and all legal actions or
proceedings it considers necessary hereunder, including those to
collect charges, rents, claims or other income for the Railway Equip-
ment, or lawfully oust or dispossess lessees or other persons in
possession thereof, or lawfully cancel, modify or terminate any lease,
license or concession agreement for the breach thereof of default by a
lessee, licensee or concessionaire or take any and all necessary
actions to protest or litigate to a final decision in any appropriate
court or other forum any violation, order, rule, regulation, suit,
claim or other matter affecting the Railway Equipment. GLNX shall keep
owner currently advised of all legal proceedings and Owner reserves the
right to direct GLNX to terminate any litigation brought pursuant to
the foregoing authority.

ARTICLE VII
ASSIGNMENT

This agreement is not assignable by either party except with the
written consent of the other party; provided, however, (A) this agree-
ment together with the Railway Equipment may be transferred by Owner to
his estate, heirs or devisees or to any purchaser at a foreclosure sale
where this agreement and the related Railway Equipment are sold as
collateral so long as such sale complies with applicable federal or
state securities laws and (B) may be assigned by GLNX in connection
with the merger or consolidation of GLNX into another corporation or as
part of the sale of substantially all of the assets of GLNX.

ARTICLE VIII
INDEMNIFICATION

Owner and GLNX jointly and severally acknowledge, agree and coven-
ant that GLMX is entering into this contract as an independent contrac-
tor, and neither party hereto shall take any action to alter such legal
relationship. Owner shall have no right or authority, and shall not
attempt, to enter into contracts or commitments in the name, or on
behalf, of GLNX, or to bind GLNX in any manner or respect whatsoever.
Further, Owner agrees to indemnify and hold GLNX harmless from any and
all claims, demand, causes of action (at law or in equity), costs,
damages, reasonable attorney's fees, expenses and judgments, which nay
hereafter be asserted by any third party based on or relating to the
Railway Equipment or the operation, including the leasing, thereof,
except for all claims, demands, causes of action (at law or in equity),
costs, damages, reasonable attorney's fees, expenses and judgments
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which may hereafter be asserted by any third party based on or relating
to the Railway equipment or the operation, including the leasing,
thereof. Except for all claims, demands, causes or action (at law or
in equity), costs, damages, reasonable attorney's fees, expenses and
judgments which may hereafter be asserted by any third party based on
or relating to actions taken by, or inactions of GLNX in connection
with the Railway Equipment, which actions or inactions were not author-
ized, hereunder, were authorized hereunder but performed negligently,
or were not specifically requested or approved by Owner; provided, that
GLNX shall indemnify and hold harmless the Owner from all claims,
demands, causes of action (at law or in equity), damages, attorney's
fees, expenses and judgments which may be asserted hereafter by any
third party based on or relating to any of the aforesaid actions or
inactions of GLNX in connection with the Railway Equipment.

ARTICLE DC
M3DITIONAL AGREEMENTS

1. Each party hereto shall promptly and duly execute and deli-
ver to the other party such further documents, assurances, releases and
other instruments, and take such further actions, including any necess-
ary filings and the execution of a power of attorney of Owner, as the
other party may reasonably request, in order to carry out more fully
the intent and purpose of this agreement and to indicate the ownership
of the Railway Equipment during the continuance with the Railway Equip-
ment.

2. It is understood that upon the expiration or termination of
this agreement as to any or all of the Railway Equipment, Owner shall
no longer be entitled to use the recording and UMUER car initials and
numbers and other designations (the "Designations") that are presently
the property of GLNX. Accordingly, owner agrees that it will promptly
undertake upon such expiration or termination, at Owner's expense, all
steps necessary to change promptly the designations on the Railway
Equipment no longer included under the agreement and to execute any and
all documents requested by GLNX to transfer to GLNX any rights Owner
may have acquired to such designations. GLNX agrees to prepare at
GLNX's expense, documentation as, in its opinion, is necessary to
change all designations on the Railway Equipment from the designations
of GLNX to those adopted by Owner, and to provide reasonable assistance
to Owner, at Owner's expense, in the filing of such documents.
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3. Any notice or other communication by either party to the
other shall be in writing, and shall be deemed to have been duly given
if either delivered personally or mailed, postage prepaid, registered
or certified nail, addressed as follows:

GLNX: G L N X CORPORATION
1300 Post Oak Blvd., Suite 960
Houston, Texas 77056

OWNER: TERENCE J. RAYMOND
17207 Windypine Drive
Spring, Texas 77379

or to such other address, and to the attention of such other person or
officer as either party may designate to the other in writing as provi-
ded by this paragraph.

4. The Owner or his authorized representative shall be entitled
to inspect the books and records of GLNX applicable to the Railway
Bguipnsent at any reasonable time during'the office hours of GLNX.

5. GLNX hereby confirms that it will act as agent of Owner in
entering into and performing all obligations and duties of the Lessor
under any lease of the Railway Equipment and hereby assigns to Owner
all rights of the Lessor under any such lease, including any rights of
idemnification of the Lessor thereunder, provided, that such assignment
shall not affect or modify the relationship between, or the respective
rights, obligations, and duties of GLNX and Owner pursuant to this
agreement.

6. This agreement contains the entire agreement of the parties
hereto pertaining to the management and operation of the Railway
Equipment. Except as otherwise provided herein, this agreement may not
be modified or amended, except by express, written agreement signed by
both parties hereto. Any waiver of any obligation of either party
hereto shall not be construed as a continuing waiver of any such obli-
gation under any provision hereof.

7. The terns and provisions of this agreement shall be binding
upon and inure to the benefit of, and be enforceable by the heirs,
administrators, executors, successors and assigns, if any, of the par-
ties hereto, subject to the provisions pertaining to the assignment
hereof set forth in Article VII.

8. This agreement shall be construed in accordance with the
laws of the State of Texas.
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EN WITNESS WHEREOF, the parties have hereunto set their names
effective this 1st day of May 1985.

G L,1TX CORPORATION
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EXHIBIT "A"

RAILWAY EQUIPMENT

CLftSS
CAPACITY
IN GALLONS CAR NUMBERS

DOT111A100W3
TANK CARS

23,500 GAL. GLNX 83027
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MANAGEMENT AGREEMENT

This management agreement ("Agreement"} by and between GLNX Corpo-
ration, a Texas Corporation ("GLNX"), having its principal place of
business in Houston, Texas and Terence J. Raymond ("Owner") a resident
of Spring, Texas.

W I T N E S S E T H :

Whereas, Owner is the lessee of the railway equipment listed in
the attached Exhibit "A" (the "Railway Equipment") under a Railroad
Tank Car Lease dated Hay 3, 1985, between itself and Terence J. Raymond
and is desirous of entering into the following agreement with GLNX,
whereby GLNX will manage the Railway Equipment pursuant to the terms
and conditions hereof; and »

Whereas, GLNX is desirous of undertaking the management of the
Railway Equipment pursuant to the terras and conditions hereof;

Now, therefore, in consideration of the premises and the mutual
covenants and conditions set forth herein, the parties hereto agree as
follows:

ARTICLE I

1. Owner hereby appoints GLNX to manage and otherwise supervise
the operation of the Railway Equipment in the name of the Owner, or in
the name of GLNX, but for the account and on behalf of the Owner pur-
suant and subject to the terms and conditions set forth in this agree
roent.

2. GLNX hereby accepts the appointment set forth in paragraph 1
of this Article I and agrees to perform the duties and obligations set
forth herein. Owner acknowledges and agrees that, whereas GLNX has
accepted the responsibility of managing the Railway Equipment, except
as specifically set forth herein to the contrary or as provided by law,
GLNX shall have the sole function and operative judgement, to be exer
cieed in a reasonable manner, for the leasing, operation and management
of the Railway Equipment and for establishing and implementing policies
and standards affecting the Railway Equipment or the operation,
maintenance or repair therof . GLNX shall be entitled to rely upon
written or oral instructions received from Owner as to any and all acts
to be performed by GLNX.
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ARTICLE II
CWNER'S COVENANTS AND RESPONSIBILITIES

1. Owner does hereby deliver and release to GLNX the Railway
Equipment for the management thereof by GLNX, and GLNX acknowledges
delivery and receipt thereof.

2. Except as provided below, Owner shall be responsible for the
payment of all expenses incurred in connection with the ownership of
the Railway Equipment, including ad valorem and other taxes, freight,
excess mileage equilization cost, storage, design changes and other
modifications required by governmental or industry regulations or
technological changes, deductibles under insurance policies, cleaning,
other expenses, levies or charges, including the management fees (as
defined in Article V hereof), incurred in connection with the Railway
Equipment and the operation and leasing thereof (all of which shall
hereinafter be sometimes collectively referred to as the •expenses")
which are not paid for by Lessee. The Expenses shall not include,
however, minor and major repair and maintenance work due to normal wear
and tear (including running repairs, painting, and periodic inspection
costs) and insurance premiums as provided herein which shall be paid by
GLNX.

3. Owner agrees to pay a portion of the aggregate ad valorem,
gross receipts, property, or similar taxes levied against all tank cars
(including the Railway Equipment) managed or owned by GLNX (the GLNX
Fleet) in an amount equal to the percentage which the lease fees (as
defined in paragraph 1 of Article III) earned by the Railway Equipment
are of the gross rental and service charges earned by all rail cars in
the GLNX fleet.

4. If the lease fees (as defined in paragraph 1 of Article III)
earned by the Railway Equipment are less than the expenses incurred or
reasonably foreseeable in connection with the operation and management
of the Railway Equipment hereunder, GLNX will so advise the Owner in
the quarterly report provided for under Article III, Paragraph 8 hereof
including the amount of such deficiency and, if requested by GLNX,
Owner will remit to GLNX within ten days of receipt of the quarterly
report the amount of such deficiency.

5. Owner agrees to cooperate fully with GLNX and to provide all
assistance reasonably requested by GLNX to carry out its obligations
hereunder. This shall include, subject to the provisions of Article VI
hereof, full cooperations and assistance in any lawsuit or other simi-
lar matter or proceeding before any court of agency.

ARTICLE III
GLNX'S COVENANTS AND RESPONSIBILITIES

In consideration of the maaagenaent fee provided for hereunder,
GLNX agrees to utilize reasonable time and efforts to:
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1. Collect the rental and service charges earned by the Railway
Equipment (the "Lease Fees") and to enforce the provisions of the Lease
Agreement. Such duties shall not, however, be deemed to include the
filing of a suit to collect such lease fees and other expenses,
although GLNX may elect to do so at its option but at the expense of
owner, subject to the provisions of Article VI hereof.

2. Use its best efforts to obtain leases for the Railway Equip
ment (including renewal options) and maintain the Railway Equipment
under lease throughout the term of this agreement. GLNX shall execute
any such lease in the name of GLNX but for the account and on behalf of
the Owner.

3. Comply with the terms and conditions of any lease agreements
to which the Railway Equipment is subject during the term hereof. It
is understood, however, that before GLNX shall be obligated to comply
with any lease, such lease and/or amendments oust be approved, in wri
ting, by GLNX.

4. Hake all required registration and other filings with the
Interstate Commerce Commission, the Asociation of American Railroads,
the Department of Transportation and arty other governmental or industry
authority.

5. File applicable ad valorem and other tax returns and pay,
from the lease fees or from funds advanced by owner, all such taxes
due, in accordance with the provisions of Article II, Paragraph 3.
GLNX may, however, retain during each calendar year of the term of this
agreement, an amount equal to three percent of the lease fees received
during that calendar year to cover such taxes, but will, within 90 days
following the end of each calendar year, remit to owner any amounts not
required for such taxes,

6. Maintain adequate books and records sufficient to account
properly for the lease fees, expenses and other such items applicable
to the Railway Equipment.

7. Contract for or otherwise obtain all repair and/or mainten
ance work on the Railway Equipment considered necessary by GLNX, such
repair and/or 'maintenance work to be paid for by GLNX, subject to the
provisions of Article II, Paragraph 2.

8. Provide periodic reports to owner on a quarterly basis (the
"Quarterly Reports") which shall set forth the lease fees derived from
the uae of the Railway Equipment, as well as expenses incurred or that
arc reasonably foreseeable to be incurred in connection with the Rail
way Equipment. Ihe quarterly reports shall be for the quarters ending
March 31, June 30, September 30, and December 31r and will be delivered
to Owner as promptly as is reasonably possible. Should the lease fees
exceed the expenses incurred in connection with the Railway Equipment,
payment of the excess (except for any amount retained under paragraph 5
and this paragraph 8 of Article III) shall accompany the quarterly
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I
report. Should expenses (incurred or reasonably foreseeable) exceed
the lease fees for the period in queston, the quarterly report will set
forth the amount to be remitted by Oner to GLNX, if requested. It is
understood that GLNX shall be under no obligation to advance funds for
payment of the expenses, regardless of the results of the nonpayment
thereof. It is further understood that GLNX shall have the authority
to retain portions of lease fees that exceed actual expenses incurred
to cover future expenses that can be reasonably foreseen to exceed
lease fees for the applicable future period or periods. Such retention
of lease fees shall be accomplished on a reasonable basis and in such a
manner as to minimize the effect that such retention shall have on cash
distributions, if any, made to Oner. No assessment for cash deficien
cies shall be made to Owner, however, to the extent of unreraitted mile
age credits held by GLNX.

9. Maintain the following insurance coverage on the Railway
Equipment: A policy of general liability insurance covering owner and
GLNX with limits of coverage not less than the amounts and against the
risks insured against by GLNX from time to time on railroad equipment
owned by GLNX; and a policy of property insurance with limits of
coverage of not less than $61,000 per car, §250,000 each occurrence,
with no more than a $50,000 deductible (to be paid by Owner) each
occurrence, naming Owner as an additional insured. If at any time, the
general liability insurance maintained on the Railway Ekjuipnent shall
have limits of less than $10,000,000 or shall not include assumed oont
racted coverage, for whatever reason; or if the amounts of coverage
described above is decreased, GLNX shall, not less than thirty (30)
days after it received effective notice of the decrease in insurance
coverage, give written notice to Owner of the same. GLNX will provide
the Owner as promptly as practical, after receipt by GLNX, a certifi
cate setting forth the then existing insurance coverage on the Railway
Equipment.

10. Reasonably pursue any and all warranties or other claims
against manufacturers, users, lessees, railroads and other parties on
behalf of Owner. Such duties shall not, however, be deemed to include
the filing of suit, although GLNX may elect to do so at its option, but
at the expense of Owner, subject to the provisions of Article VI.

ARTICLE IV
TERM AND TERMINATION

1. Subject to the provisions set forth herein, this agreement
shall be effective Kay 3, 1985 and shall automatically terminate May
3, 1990.

2. Except as otherwise provided in this agreement, the Owner
may terminate this agreement by giving GLNX written notice of termina
tion not less than three months prior to the termination date designa-
ted in such notice; provided, however, if Owner shall owe GLNX any
amounts under this agreement, the Owner may not terminate this agree-

3 MAY 1985 TERENCE J. RAYWOM)



ment as to any of the Railway Equipment until all such amounts have
been paid. GLNX shall, at its option, be entitled to continue to lease
and otherwise operate and manage the Railway Equipment and retain any
and all lease fees received therefrom until all amounts outstanding
and/or subsequently incurred in connection with such continued leasing
of the Railway Equipment have been paid.

3. Except as otherwise provided in Article IV, Paragraph 4,
should either party default under its obligations set forth herein, the
sole and exclusive remedy of the other party shall be to advise the
defaulting party of such default, and should such default not be
corrected within 30 days of such notification, the aggrieved party may,
at its option, immediately terminate this agreement; provided, that the
Owner shall (in addition to the foregoing) preserve and retain any
rights the Owner might have at law or in equity if GLNX defaults in its
obligations under Article III, Paragraph 9, or if GLNX's actions cons
titute gross negligence or willful misconduct.

4. Neither GLNX nor the Owner shall, by reason of the expira-
tion or the termination of this agreement in accordance with the terms
and provisions hereof, be liable to the other for compensation, reim-
bursement or damages, either on account of present or prospective
profits or on account of expenditures, 'investments or commitments made
in connection therewith or in connection with establishment, develop
ment or maintenance of the business or goodwill of GLNX or the Owner,
or on account of any other cause or thing whatsoever; provided, how
ever, that such expiration or termination shall not affect the rights
or liabilities of the parties with respect to any indebtedness owing by
either party to the other? and further provided, that such expiration
or termination shall be subject to any then existing lease or leases of
the Railway Equipment, and GLNX, at its option, shall be entitled to
continue, pursuant to the terms and conditions of this agreement, the
management and control of any of the Railway Bjuipment covered by such
lease or leases as may be necessary for GLNX to comply with such lease
or leases, including the right to retain the lease fees, management fee
and other sums as provided for herein, until the expiration or termina-
tion of such lease or leases. Except as may be otherwise expressly set
forth herein, upon the expiration or termination of this agreement, all
obligations of the parties shall immediately cease. GLNX shall, how
ever, provide reasonable assistance to owner in transferring to Owner,
all at Owner's expense and upon Owner's request, all records, data and
other information relating to the Railway Equipment and in assisting
Owner in thê implaaentation of such records, data and informaton into
Owner's operations.

ARTICLE V

In consideration of the services of GLNX hereunder, Owner shall
pay to GLNX a management fee of eighteen percent (18%) of the lease fee
collected for each railway car included in the Railway Equipment (the
"Management Fee*). The Management Fee shall be deducted from the
remittance due quarterly to Owner as otherwise provided herein.
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ARTICLE VI
LEGAL ACTIONS

GLNX will give written notice to Owner at least 10 days prior to
the institution of legal proceedings by GLNX or not more than 10 days
after being served with process in any legal proceedings against GLNX
involving the Railway Equipment. Unless otherwise directed in writing
by Owner, GLNX may, at its option, institute or defend, in its own name
or in the name of owner, or both, but not against each other, and in
all events at the expense of the Owner, any and all legal actions or
proceedings it considers necessary hereunder, including those to
collect charges, rents, claims or other income for the Railway Equip-
ment, or lawfully oust or dispossess lessees or other persons in
possession thereof, or lawfully cancel, modify or terminate any lease,
license or concession agreement for the breach thereof of default by a
lessee, licensee or concessionaire or take any and all necessary
actions to protest or litigate to a final decision in any appropriate
court or other forum any violation, order, rule, regulation, suit,
claim or other matter affecting the Railway Equipment, GLNX shall keep
owner currently advised of all legal proceedings and Owner reserves the
right to direct GLNX to terminate any 'litigation brought pursuant to
the foregoing authority.

ARTICLE VII
ASSIGNMENT

This agreement is not assignable by either party except with the
written consent of the other party; provided, however, (A) this agree-
ment together with the Railway Equipment may be transferred by Owner to
his estate, heirs or devisees or to any purchaser at a foreclosure sale
where this agreement and the related Railway Equipment are sold as
collateral so long as such sale complies with applicable federal or
state securities laws and (B) may be assigned by GLNX in connection
with the merger or consolidation of GLNX into another corporation or as
part of the sale of substantially all of the assets of GLNX.

ARTICLE VIII
BBEHNIPICATION

Owner and GLNX jointly and severally acknowledge, agree and cove-
nant that GLNX is entering into this contract as an independent
contractor, and neither party hereto shall take any action to alter
such legal relationship. Owner shall have no right or authority, and
shall not attempt, to enter into contracts or cornmitments in the name,
or on behalf, of GLNX, or to bind GLNX in any manner or respect
whatsoever. Further, Owner agrees to indemnify and hold GLNX harmless
from any and all claims, demand, causes of action (at law or in
equity), costs, damages, reasonable attorney's fees, expenses and
judgments, which my hereafter be asserted by any third party based on
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it
or relating to the Railway Equipment or the operation, including the
leasing, thereof, except for all claims, demands, causes of action (at
lav or in equity), costs, damages, reasonable attorney's fees, expenses
and judgments which may hereafter be asserted by any third party based
on or relating to the Railway Equipment or the operation, including the
leasing, thereof. Except for all claims, demands, causes or action (at
lav or in equity), costs, damages, reasonable attorney's fees, expenses
and judgments which may hereafter be asserted by any third party based
on or relating to actions taken by, or inactions of GLNX in connection
with the Railway Equipment, which actions or inactions were not author-
ized, hereunder, were authorized hereunder but performed negligently,
or were not specifically requested or approved by Owner; provided, that
GUNK shall indemnify and hold harmless the Owner from all claims,
demands, causes of action {at law or in equity), damages, attorney's
fees, expenses and judgments which may be asserted hereafter by any
third party based on or relating to any of the aforesaid actions or
inactions of GLNX in connection with the Railway Equipment.

ARTICLE DC
ADDITIONAL AGREEMENTS

1. Each party hereto shall promptly and duly execute and deli-
ver to the other party such further documents, assurances, releases and
other instruments, and take such further actions, including any necess-
ary filings and the execution of a power of attorney of Owner, as the
other party may reasonably request, in order to carry out more fully
the intent and purpose of this agreement and to indicate the ownership
of the Railway Equipment during the continuance with the Railway Equip-
ment.

2. It is understood that upon the expiration or termination of
this agreement as to any or all of the Railway Equipment, Owner shall
no longer be entitled to use the recording and UMLER car initials and
numbers and other designations (the "Designations*) that are presently
the property of GLNX. Accordingly, owner agrees that it will promptly
undertake upon such expiration or termination, at Owner's expense, all
steps necessary to change promptly the designations on the Railway
Equipment no longer included under the agreement and to execute any and
all documents requested by GLNX to transfer to GLNX any rights Owner
may have acquired to such designations. GLNX agrees to prepare at
GLNX1 e expense, documentation as, in its opinion, is necessary to
change all designations on the Railway Equipment from the designations
of GLNX to those adopted by Owner, and to provide reasonable assistance
to Owner, at Owner's expense, in the filing of such documents.

3. Any notice or other corrminication by either party to the
other shall be in writing, and shall be deemed to have been duly given
if either delivered personally or nailed, postage prepaid, registered
or certified mail, addressed as follows:
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GLNX: G L N X CORPORATION
1300 Post Oak Blvd., Suite 960
Houston, Texas 77056

OWNER: Terence J. Raymond
17207 Windypine Drive
Spring, Texas 77379

or to such other address, and to the attention of such other person or
officer as either party nay designate to the other in writing as provi
ded by this paragraph.

4. The Owner or his authorized representative shall be entitled
to inspect the books and records of GLNX applicable to the Railway
Equipment at any reasonable time during the office hours of GLNX.

5. GLNX hereby confirms that it will act as agent of Owner in
entering into and performing all obligations and duties of the Lessor
under any lease of the Railway Equipment and hereby assigns to Owner
all rights of the Lessor under any such lease, including any rights of
idemnification of the Lessor thereunder, provided, that such assignment
shall not affect or modify the relationship between, or the respective
rights, obligations, and duties of GLNX and Owner pursuant to this
agreement.

6. This agreement contains the entire agreement of the parties
hereto pertaining to the management and operation of the Railway
Equipment. Except as otherwise provided herein, this agreement may not
be modified or amended, except by express, written agreement signed by
both parties hereto. Any waiver of any obligation of either party
hereto shall not be construed as a continuing waiver of any such obli
gation under any provision hereof.

7. The terms and provisions of this agreement shall be binding
upon and inure to the benefit of, and be enforceable by the heirs,
administrators, executors, successors and assigns, if any, of the par
ties hereto, subject to the provisions pertaining to the assignment
hereof set forth in Article VII.

8. This agreement shall be construed in accordance with the
laws of the State of Texas.
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IN WITNESS WHEREOF, the parties have hereunto set their names
effective this third day of May 1985.

G L mew

TERENCE J. RAYMOND
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EXHIBIT "A"

RAILWAY EQUIPMENT

CLASS
OVPACITY
IN GALLONS CAR NUMBERS

DOTH1A100W3
TANK CAR

23, 500 GAL. GLNX 23252
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